UNITED STATES E E ;l b 0 OMB APPROVAL
SECURITIES AND EXCHANGE C SSION OMB Number: 3235-0076
: Washington, D.C. 20549 Expires:  April 30, 2008
Estimated average burden
FORMD hours per response . .. 16.00
AR
NOTICE OF SALE OF SECURITIES SEC USE ONLY
SECTION 4(6), AND/OR I I
07079243 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Oﬂ'eﬁng([:lcheck if this is an amendment and name has changed, and indicate change.)
Secured Loan Notes convertible into Common Stock or Series A-1 Preferred Stock

Filing Under (Check box(es) that apply): {1 Rule 504 [J Rule 505 3 Rule 506 O Section 4(6) [] ULOE
Type of Filing: B New Filing ] Amendment N,
A. BASIC IDENTIFICATION DATA . i UU:SS =T
1. Enter the information requested about the issuer of '
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) v UCt U 9 m?
Pentadyne Power Corporation : -.-.
Address of Executive Offices (Number and Steet, City, State, Zip Code) | Telephone Number (Incl 4]
20750 Lassen Street, Chatsworth, Catiforniza 91311 (818) 350-0370 _
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone N dmg Arka'Code)
(if different from Exccutive Offices) same as above “?so& "
Brief Description of Business 2) 00 “o
Manufacture and sale of flywheel energy backup devices 7 r /] i
i 2., W&
Type of Business Organization
B4 corporation [ timited partnership, already formed ¢
, [T other: limited liability
[ business trust [ limited partnership, to be formed .
Month Year
Actual or Estimated Date of Incorporation or Organization: 10 1998 R Actual O Estirnated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Scrvice abbreviation for State:
CN for Canada; FN for other foreimu-risdiction) DE
GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is reccived by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five () copi¢s of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fez in the proper

amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s  Each promoter of the issuer, if the issuer has been organized within the past five years;
»  Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (J Promoter [X] Beneficial Owner [ Executive Officer  [X] Director ] General and/or
. Managing Partner
Full Name (Last name first, if individual)
McGough, Mark E.
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, California 91311
Check Box{es) that Apply: [T Promoter | ] Benehicial Owner | Executive Olficer | 19 Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Bailey, Lec E.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Rustic Canyon Partners L1.C, 2425 Olympic Blvd., #6050W, Santa Monica, CA 90404
Check Box(es) that Apply: O Promoter [ Beneflicial Owner ] Exccutive Officer  [X] Ditecior L] General andjor
Mansging Partner
Full Name (Last name first, if individual)
Ananthasubramanian, Ananth
Business or Residence Address nSNumber and Street, City, State, Zip Code)
c/o DTE Energy Ventures, Inc., 2000 2™ Avenue, Suite 852 WCB, Detroit, MI 48226
Check Box{es) that Apply: [ Promoter [ ] Beneficial Owner [ Exccutive Olficer 1] Darecior | L] General and/or
> Managing Partner
Full Name (Last name first, if individual)
Ansett, Edward
Business or Residence Address {Number and Strect, City, State, Zip Code)}
¢/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, California 91311
Theck Box{es) that Apply: {_JPromoter [_] Beneficial Owner  [] Executive Oflicer D] Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Dittmar, Christofer
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Energy Innovations Portfolio AG & Co. KXGaA, 03, 11+12, 68161, Mannheim, Germany
Check Box{es) that Apply: LI Promoter [ ]| Beneficial Owner [ ] Exccutive Officer D4 Director L] General and/or
Managing Partner
Full Name (Last name first, if individual)
Jones, Matt
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Nth Power LLC, 50 California Street, Suite 840, San Francisco, CA 94111
Check Box(¢s) that Apply: [ Promoater (] Benelicial Owner ] Executive Oflicer  PQ Director |_] General and/or
Managing Partner
Full Name (L.ast name first, if individual)
Tobin, Michael
Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, California 91311

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



Check Box{es) that Apply: [J Promoter [} Beneficial Owner  [] Executive Officer [ Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Babcock, John

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, California 91311

Check Box(es) that Apply: (O Promoter [X] Beneficial Owner [ ] Exccutive Officer [ ] Director ] General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Craig, Flint R,

Business or Residence Address {Number and Street, City, State, Zip Codc)

c¢/o Pentadyne Power Corporation, 20750 Lassen Strect, Chatsworth, California 91311

Check Box(es} that Apply: [[JPromoter [] Beneficial Owner [ Executive Officer [ ] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Newark, Richard

Business or Residence Address {Number and Street, City, State, Zip Codc)

c/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, Califomia 91311

Check Box(es) that Apply: [J Promoter [X] Beneficial Owner [ ] Exccutive Officer [ ] Director [ ] General and/or
Managing Parner

Full Name (Last name first, if individual)
Action Investors

Business or Residence Address (Number and Street, City, State, Zip Code)

/o Gibson, Dunn & Crutcher LLP, Attm: William Stinchart, Jr,, 2029 Century Park E., Stc 4000, Los Angeles, CA 90067-3026

Check Boxies) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or
Managing Partoer

Full Name (Last name first, if individual)

Contemporary Partners

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Gibson, Dunn & Crutcher LLP, Atin: William Stinchart, Jr., 2029 Century Park E., Ste 4000, Los Angeles, CA 90067-3026

Check Box(es) that Apply: [J Promoter [ Beneficial Owner  [] Executive Officer [ ] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Nth Power Technologies

Business or Residence Address {Number and Street, City, State, Zip Code)

ATTN: Matt Jones, 50 California Street, Ste 840, San Francisco, CA 94111

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



Check Box(es) that Apply: [J Promoter [ Beneficial Owner  [] Executive Officer [ Director ] General and/or

Managing Partner
Full Name (Last name first, if individual)
DTE Encrgy Ventures
Business or Residence Address (Number and Street, City, State, Zip Code)
Attn: G. Ananthasubramaniam, 2000 2nd Avenue, Ste. 852 WCB, Detroit, M1 48226-1279
Check Box(cs) that Apply: [ Promoter <] Beneficial Owner  [_] Exccutive Officer [] Director [ General end/or
Managing Partner

Full Name (Last name first, if individual)
Energy innovations Portfolio AG & Co. KGeA

Business or Residence Address {(Number and Strect, City, State, Zip Code)
(fka MVV Innovationsportfolio AG & Co. KGaA), C/o ACCERA Venture Pariners AG, Attn: Christofer Dittmar, 03, 11412 (KunststraBe), D-
68161 Mannheim, Pstfach, 12 01 55, Germany

Check Box(es) that Apply: [ Promoter [} Beneficial Owner [} Executive Officer  [] Director [} General and/or
. Managing Partner

Full Name (Last name first, if individual)

Determination Associates

Business or Residence Address (Number and Strect, City, State, Zip Code)

¢/o Gibson, Dunn & Crutcher LLP, Atm: William Stinchart, Jr., 2029 Century Park E., Ste 4000, Los Angeles, CA 90067-3026

Check Box(es) that Apply: [J Promoter [X] Beneficial Owner  [] Executive Officer [ ] Director L] General and/or
Managing Partner

Full Name (Last name first, if individual)

Craig, Paul

Business or Residence Address {(Number and Street, City, State, Zip Code)

c/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, California 91311

Check Box(es) that Apply: L] Promoter [X] Beneficial Owner [ ] Executive Officer [_] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Townley, David .

Business or Residence Address (Number and Street, City, State, Zip Code)

18 Basswood Ave, OQak Park, CA 91377-1323

Check Box(es) that Apply: [OJPromoter [X] Beneficial Owner  [_] Executive Officer [ Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual}

Williamson, Harry Chandler

Business or Residence Address {Number and Street, City, State, Zip Code)

4219 Hampstead Road, La Canada, CA 91011-3840

Check Box(es) that Apply: [JPromoter [ Beneficial Owner  [] Executive Officer [ Director  [_] General and/or
Managing Partner

Full Name (Last name first, if individual)

Kogler, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)

177 Toyon Road, Atherton, CA 94027

Check Box(es) that Apply: [ Promoter ] Beneficial Owner  [X] Executive Officer [ ] Director ] General and/or
Managing Pariner

Full Name (Last name first, if individual)

Flood, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Pentadyne Power Corporation, 20750 Lassen Street, Chatsworth, California 91311

(Use blank shecet, or copy and use additiona) copies of this sheet, as necessary.)



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? .......vceeeceeeuteemene e O X
Answer also in Appendix, Colurnn 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? ............ocoiceeecevinnncrimenrenn s seerss e § N0 Minimum
Yes No
3. Does the offering permit joint ownership of & SINZIE UNIY..........ovecerineerucrreresirensirennscrmessrans st srasrasssrsssserssenssessasesss sessss smsssnars %4 0

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. Ifa person
10 be listed is an associated person or agent of a broker or dealer registered with the SEC end/or with a state or states, list the
name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for that broker or deater only.

Full Name (Last name first, if individual)
Jefferies International Limited®

Business or Residence Address (Number and Street, City, State, Zip Code)
Bracken House, One Friday Street, London EC4AM 9JA, United Kingdom

Name of Associated Broker or Dealer

Jefferies International Limited
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "Al States” or check indivIAUR! STALES) .......ccoeicrcreeeeeeeeceres e rreene e ereserresssrsss s ersserasesessassssrsearsbsbesassoatnsbass s st amats ] All States
{AL] [AK] [RZ] {AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] [HI] [ID]
fIL] {IN] {IA] [K5] [KY] {LA) (ME} [(MD)_  {MA} [MI] (MN] [MS) (MO}
[MT) {NE] (WV] (NH] [NJ) {NM] [NY] 7 [NC] [ND} [OH] [OK] [OR] [PA]
[RI] [5C] [sD] (TN} [TX] [UT) (VT]) [VA] ©  [wa} [(wv} (WI] (Wy] [FR]

Full Name (1.ast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soticit Purchasers

{Check "Al} States" or check individual SIAES) ........iiiiiii i cirrserec e vere s sessrsscssas riarsssrsassss e sssnsss et sensnas s ssesenereen [T AD States
[AL] [AK] [AZ) fAR] [CA) {CO] [CT) [DE] [(DCl [FL) {Ga} {HI) [ID)
[IL) (IN] [IAR] [KS] (KY} {LA] [ME) [MD] [MA] [MI] [MN] [MS] {MO]

[MT) [NE] ENV] (NH] [NJ) {NM] [NY) (NC] [(ND] {OH] [OK] {OR] [PA]
(RI] [sC] {8D] [TN] [TX] [uT] (vr} [VA} [WA] {wv) (WI} fwy) [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or Check INAIVIAUAE SLAIES) ... ..o iresteeeitirst i rsesneasrseressessrssaressessnssessssosnssssessassesessbesase stossssnsnsnns 7 All States
[AL] [AK] {AZ) [AR] [CA} [CO] (CT] [DE] [DC) [FL] [GA} [HI] [ID]
[IL] [IN} {In] [KS] [KY] [LA] [ME] {MD} [MA] [MI} (MN] [MS) [MO]
[MT] {NE] {NV] [NH] [NJ] [NM] [NY] [NC] [ND} [OH] [OK] [OR] [PA}
[RI] {sCl {sD] [TN] [TX] [UT] [VT] [VA] {WAa] [Wv] (Wi} (WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
* . Jefferies International Ltd. did not solicit in the United States. They onty solicited in the United Kingdom

5of 10
WspdcAdmO0 pimbamiS\DOVWNLOADPentadyne\Pentadyne Debt Offering Form D.DOC



C. OFFERING, PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter "0" if answer is "none” or "zero." If the wransaction is an
exchange offering, check this box [J and indicate in the columns below the amounts
of the securitics offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DO ..o vi it et st b b bR RS b £ neereaeyReas SO s $ 0= $ =0-
EQUILY 1oremreerecseeee e rmcemenssssems i rsssssa s nsass s ssss b st s b Rt Rt 3 -0- $ 0-
s 14,000,000
$ -0-
$ 0-
$ 14,000,000
Answer also in Appendix, Column 3, if filing under ULOE
2.  Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securitics and the aggregate dollar amount of their purchases on the total lines. Enter
"0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdited INVESIOTS .....c.cevveereeicmssiisenis i ssnsssrarssnsssassssesenssmsassassa seaassranansesasnsse 6 s 14,000,000
NOD-BCCTEAItEd INVESIOTS oo ivtieemireremeecrceeteeeseesecveenessmssenressasensssssnemsmssenssnss onnon -0- 5 -0-
Total (for filings under Rule 504 ODlY)......coccoriumvereinesineeseeesasasssssssssssnens nfa s n/a
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securitics by type listed in Part C— Question 1.
Type of Dollar Amount
Type of Offering Security Sold |
RUIE 505 ..cece e cren e erers s trsasessesesnrsenssssnssrensenssnssiessmenssenssassssassnsssessenssesssees n/a $ n/a
REBUIBHON A.....oooervercarierrriesesescserens s ssasessarssnsesssssssssetrasssssnssrsnsosaasssanssesmsssssses n/a $ n/a
RUIE S04 ...t rer s rersssrsnsrssasssrss e er st s s bbb s s sassseanns pebenssbansnten n/a s n/a
Total.... n/a $ n/a
4. a Fumish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TIENSFET ARBIE'S FEES ......rvvererrsneucorseneeseensertsesissesssassss sesassssassssasiossasessssestsarmsssssesserasesasssssssmeesasessssesessens 0Os.0
PrNtNG aNd ENZIAVINE COSIS ....ou.eeeeereevereesss s v esssssssnsss s sasesssesonssssss s rasrssssanssesess sesnssebmssmsoebenesenmees o 0s -0
Legal Fees................ . $.160.000
Accounting Fees s -0-
ENZINEETING FEES ..uovuerrirnmmcriecirrsseseescssesenesssessrssessas st snsseassssssarssrarasats seostosassasssstessarastsssssatsrasssasiserssassssnes J$_-0-
Sales Commissions (specify finders' fees separately) <1 3_500,000
Other Expenses (Identify) FINAErs' FEES ........ocvuvuioveiierereieisessescisensssses s sssnsssessssssstsssss s ssssmsssostas sserassane O5s.-0-
TR rvvoeresereeeseserasiesmss s eemse st eneess s eems s aRass R e R SRR ARS8 4Rk Ak e {$.660.000

*Principal amount of outstanding notes and accrued interest thereon may be converted into shares of Common Stock or into a new class of Series A-1

Preferred Stock of Pentadyne Power Corporation (“Pentadyne™), as specified in the Loan Note Instrument, dated September 7, 2007, by and among
Pentadyne and the Investors thereto.
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C. OFFERING, PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the "adjusted gross proceeds to the iS5UET."....urvrvirerorreeere s sienenns $_ 13,340,000

5. Indicate below the amount of adjusted gross proceeds to the issuer used or proposed

to be used for each of the purposes shown. If the amount for any purpose is not Payments To
known, furnish an estimate and check the box to the left of the estimate. The total of Officers,
the payments listed must equal the adjusted gross proceeds to the issuer set forth in Directors, & Payments To
response to Part C - Question 4.b above. Affilintes Others
SAIAMES BN FEES -.nomoeeee st sens s stesr s st sesan s easenen s nen st arenenen Os_-0 Os_0-
Purchase of real estate .. cereeersmsernsnsemsessemsemsenensesensesoraceomesesrserseeeenee L] $_0= Os_-0-
Purchase, rental or lcasmg and mstallanon of ma.cluncry and equipment............. [ 1$_-0 Os_o
Construction or leasing of plant buildings and facilities............ooccoeciniirsiescinicns Os_ -0 Os.o
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another . .
{SSUCT PUISUAIIL 10 8 TIETEETY .cucrvvecensssrsensrussneseerssussenies onsmssoasessessssssenasssessnassassenes Os_ o Os <
Repayment of iNdeBIedness ............coormmwesrecorecsseersnressemmemsecsasessesssenasssnssessmmeeneess L] S0 Os_o-
WORKINE CAPILAL ......ocverereversenssrmssessssmnssssssmsssssssanssssssesrsssoorsmsssessosastssmsacsrsmnsarsssse L] $_s0= [ $_13.340.000
Other (specify): Os_-0 Os -
........... SR I £ 3 ¢ Os o
COIUIMIL TORLS .vvvvvvvvveeesrreesreme beeeeemsseesssssnesesssasssssssssssessassenessseessasesasssssasssses e [J8_0- ' [ $_13,340,000
Total Payments Listed (column totals added) ............covcurcmrmmccnrerscnecmsessncsnenne 2 $_13.340,000
D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be s:gned by the undersigned duly authorized person. I this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Conunmsmn, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor purs/u{mt to paragraph (b)(})’gf Rule

Issuer (Print or Type) Date
Pentadyne Power Corporation Scptemberu_?£2007

Name of Signer (Print or Type) Title of Signer (Print of Type)
Thomas Flood Chief Financial Officer
ATTENTION

I Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |

7of 10
uspdeAdmO01 pmbamiS\DOWNL CAD\Pemadyne\Pentadyne Debt Offerdng Foan D.DOC



E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH TUIET ..ottt s s e e R R e SRR e R A e SRR e ] &
See Appendix, Column §, for state response,

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entided to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

oW Vi o
Issaer (Print or Type) S)gzi Date
Pentadyne Power Corporation g Scptemberé_,f 2007

Name of Signer (Print or Type) Title of Signer (Print ér Type)
Thomas Flood Chief Financial Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manuaily signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to scll
to non-accredited
investors in State

(Part B-item 1}

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-liem 2)

5
Disqualification
Under State ULOE
(if yes, attach
explanation of
waiver granted
(Part E-Item 1)

State

Yes No

Convertible Secured
Loan Notes

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

CA

$1,613,599

51,613,599

Co

$386.401

$386,401

MS

MO

* $12,000,000 of Convertible Secured Loan Notes offered and sold to a forcign investor.
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APPENDIX

1 2 3 4 5
Disqualification
Type of security Under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted
(Part B-ltem 1) (Part C-Item 1) (Part C-Itemn 2) (Part E-Item 1)

Number of Number of

Accredited Non-
Investors Amount Accredited Amount Yes No

Investors

Convertible Sccured
State Yes No L oan Notes

3

E

E:

NC

OK

OR

PA

SC

2

=

5

5
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